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“LEASE OF RAILROAD EQUIPMENT

"RE:

MISSOUR! PUBLIC SERVICE COMPANY

THIS LEASE OF RAILROAD EQUIPMENT dated as of March 25, 1975 between
UNITED MISSOURI BANC LEASING CORP., a Missouri Corporation (the ''Lessor''), and.
MISSOURI PUBLIC SERVICE COMPANY, a Missouri Corporation (the "Lessee'') ;

VWITNESSETH

— e - tee m r—— e mme o

'SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1. Intent to Lease and Hire. The Lessor is acquiring certain equip-
ment (collectively the "Equipment'’ and individually ''ltem of Equipment'') described
“in Schedule 1 attached hereto and made a part hereof and, upon delivery of each
ltem of Equnpment by the Manufacturer 'or Manufacturers thereof (collectively as
- "Manufacturers' and individually 'Manufacturer'), the Lessor shall lease and let
such ltem of Equipment to the Lessee and the Lessee shall hire such Item of Equipment
from the Lessor for the rental and on and subject to the terms and conditions herein

© set foth

1.2. Inspection and Acceptance. Upon delivery of each Item of Equipment
by the Manufacturer thereof the Lessee will inspect such ltem of Equipment and if
such Item of Equipment tendered for delivery appears to meet the specifications, the
Lessee will accept delivery thereof and execute and deliver to such Manufacturer
and Lessor duplicate Certificates of Acceptance, substantlally in the form of Exhibit
1 attached hereto and made. a part hereof.

1.3.',Cert|f|cate of Acceptance. The Lessce's execution and delivery to
the Lessor of the Certificates of Acceptance with respect to each Item of Equipment
shall conclusively establish that each ltem of Equipment is acceptable to and accepted
by the Lessee under this Lease, notwithstanding any defect with respect to design,
- manufacture, condition or in any other respect, and that each ltem of Equipment is
in good order and condition and appears to conform to the specifications applicable
thereto and to all applicable Interstate Commerce Commission requirements and specifi-
cations,-if any. The Lessee rcpresents that it has no knowledge of any such defect

SECTION 2. RENTS AND. PAYMENT DATES.

2.1. "Rent for Equipment. The Lessee agrees to pay the Lessor for each

- Item of Equipment designated in Schedule 1 hereto and leased hereunder, forty consecu-
tive quarterly installments of Periodic Rent each pavable in arrears |n the amount

: provnded for each ltem of Equipment in said Schedule 1.




2.2. . Rent Payment Dates. The first installment of Periodic: Rent
hereunder shall be due and payable on the o ' '

The second through-the-fortieth Tnsfal]ments of Periodic Réﬁt for thé Items
of Equiﬁment shall be due and payable quarterly commencing three calendar
months after such first rental payment date.

"2.3. Place of Rent Payment. All.payments provided for in this
Lease to be made to the Lessor shall be made to the Lessor at 10th and Grand,
Kansas City, Missouri 64]&], or at such other place as the Lessor, or. its
assigns shall specify in writing.

2.4, HNet Lease. Tnis Lease ls a net lease and the Lessee sha]l not
,be entitled to any abatement of rent or reduction thereof, including, but not
limited to, abatements or reductions due to any present or future claims of the
Lessee against the 'Lessor under this Lease or otherwise or against the Manufactur- .
ers of the Equipment, nor except as otherwise expressly provided herein, shall this
" Lease terminate, or the respective obligations of the Lessor or the Lessce be other-
wise affected, by reason of any defect in or failure of title of the Lessor to the
Equipment or any defect in or damage-to or loss or destruction of all or any of
" the equipment from whatsoever cause; the taking or requisitioning of the Equipment
by condemnation or otherwise; the lawful prohibition of the Lessee's use of the
Equipment, the interference with such use byany private person or corporation,
“the invalidity oi unenforceability oi lack of due authorization or other infiiwmity
of this Lease, or lack of right, pover or authority of the lLessor to enter into
this lease, or for any other cause whether similar or dissimilar to the ‘foregoing,
any present or future law to the contrary notwithstanding, it being the intention
of the parties hereto that .the rents and other amounts payable by the Lessece here-
under shall continue to be payable in all events unless the obligation to pay the
same shall be terminated pursuant to Section 11 hereof, or until the Equipment is
surrendered and placed in storage pursuant to Section 13 hereof.

SECTION 3., - TERM-OF THE LEASE.

The term of this Lease as to each !tem of Equipment shall begin
on the date of delivery to and acceptance by the Lessee of such Item of Equip-
-~ ment-and, subject to the provisions of Section 11 .herecof, shall terminate 10
years. after the initial Rent Payment Date for such ltem of Equipment provnded
for in Section 2.2. hereof,

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

L., Retentlon or Title. The Lessor, as between the Lessor and the
Lessee, shall and hereby deces retain full legal title to the Equipment notwith-
standing the dellvery thereof to and the possession and use thereof by the
Lessece. :




’ L.2. Duty to Number and Mark Equipment. The Lessee will cause each
ltem of Equipment to be kept numbered with the car number as set forth in Schedule
I and to be kept plainly, distinctly, permanently and conspicuously marked by a
plate or stencil printed in contrastlng color upon each side of each ltem of
~Equipment in letters not. less than one-half inch in- height as follows

'”Owned and leased by Untted Missouri Banc Leasina Corp.,
and subject to a Lease Agreement Recorded with 1.C.C."

with appropriate changes therecof and additions thereto as from time to time

may be required by law in order to protect the title of the Lessor to such Item
of ‘Equipment, and its rights under this Lease. The Lessee will not place any
such Item of Equipment in operation or exercise any control or dominion over the
same ‘until the required legend shall have been so marked on both sides thereof
and will replace-promptly ‘any such names and word. or words which may be removed,
defaced or destroyed. The Lessee will not change the car number of any ltem

‘of Equipment. except with the consent of the Lessor and in accordance with a
statement of new car numbers to be substituted therefor, which consent and
statement previously shall have been filed with the Lessor by the Lessee and
filed, recorded or deposited in all publlc offlces where thus Lease sha]l have
been filed, recorded or deposited. ' :

_ h.3. ‘Prohibition Against Certain Designations. Except as above
~prov1ded the Lessee will not allow the name of any person, association or '
corporatlon to be placed on the Equipment as a designation that might be in- _
terpreted as a claim ¢f ownership; provided, however, that the Lessee may cause
the Equipment to be lettered with the names or initials or other insignia cus-
tomarily used by the Lessee or its affiliates on railroad equipment used by it
of the same or a similar type for convenience of identification or of the right
of the Lessee to use the Equnpment under this Lease.

: .h.h. lndemnification for Improper Mark|nq. The Lessee shall in-
demnify the Lessor hereof against any liability,.loss or expense incurred by
any of them as-a result of the aforesaid marking of the Equipment with such
- name, |ntt;als or tnSlgnta :

SECT{ON 5. "DISCLAIMER OF WARRANTIES.

AS . BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT, AS-IS
WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED, AS TO. (AY THE
FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT, (B) THE LESSOR'S
TITLE THERETO, (C) THE LESSEE'S RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D)
ANY OTHER MATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN
THE LESSOR AND THE LESSEE; ARE TO BE BORNE BY THE LESSEE. The Lessor hereby
‘appoints and constitutes the Lessee as its agent and attorney-in-fact during
‘the term of this Lease to assert and enforce, from time to time, in the name
and for the account of the Lessor and .the Lessee, as their interests may appear,
but in all cases at the sole cost and expense of the Lessce, whatever claims
- and rights the Lessor may have as owner of the Equipment agalnst any manufacturers
or contractors in respect thereof.



SECTIOH 6. LESSEE'S INDEMNITY,

6 . Scope of Indcmnlty The Lessee .shall defend, indemnify and. save
harmless the Lesso; and its successors and assngns from and: agaunst

(a) any and all loss or damage of or to the Equipment, usual wear
and tear excepted, and :

(b) any claim, cause of action, damages, liability, cost or expense
~(including counsel fees and costs in connection therewith) which
‘may be incurred in-any manner by or for the account of any of them

(i) relating to the Equipment or -any part thereof, including with-
out limitation the construction, purchase, delivery, -installation,
ownership, leasing or return of the Equipment or as a result of
the use, maintenance, repair, replacement, operation or the condi-
tion thereof  (whether defects are latent or discoverable by the-
Lessor or by the Lessee), (ii) by reason or as the result of any
act or omission of the Lessee for itself or as agent or attorney-
in-fact for the Lessor hereunder, (iii) as a result of claims for
patent infringements, or (iv) as a result of claims for strict
liebility in tort. ' - -

6.2. Continuation of Indemnities and Assumptions. The indemnities

- .and assumptions of liability in this Section 6. contained shall continue in full

force and effect hotuithstanding the termination of this Lease, or the termination
of the term hereof in respect of any one or more ltems of Equipment, whether by
expiration of time, by operation of law or othérwise. The Lessee shall be entitled
to control, and shall assume fu]l re5p0n5|bnl|ty for, the defense of such claim or
lnabnlnty

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws, regulations,
requirements and rules (including the rules of the Interstate Commerce Commission
and. the current Interchange Rules and supplements thereto of the Mechanical Division

Association of American Railroads) with respect to the use, maintenance and opera-
" tion of each Item of Equipment subject to this Lease. In case any equipment or

- applxance on any such ltem of Equipment shall be required to be changed or replaced,

" or in case any additional or other equipment or appliance is required to be installed
on such Item of Equipment in order to comply with such laws, regulations, requirements
~and rules, the Lessee agrees to make such changes,'additions-and replacements.

SECTIGN 8. .USE AND MAINTENAHCE OF EQUIPMENT. .

-~ The Lessee shall use the Equipmeht only in the manner for which it was
designed and intended and so as to subject it only to ordinary wear and tear. The
Lessee shall, at its own cost and expense, maintain.and keep the Equipment in gbod
order, condltlon and repair, ordinary wear and tear excepted, suitable for use in
interchange. The Lessee shall not modify any ltem of Equipment without the written
authority and approval of the Lessor which shall not be unrcasonably withheld.. Any
parts installed or replacements made by the Lessee upon any ltem of Equipment, in-
cluding any additional equipment or appliance installed pursuant to Section 7 -hereof,
shall be considered accessions to such item of Equipment and title thereto shall be
~immediately vested in the Lessor, without cost or expense to the Lessor.



SECTION 9. LIENS ON THE EQUIPKENT

The Lessee shall pay or satisfy and discharge any and all claims against,
through, or under the Lessee and its successors or assigns which, if unpaid, might
constitute or become a lien or a charge upon the Equipment, and any liens or charges
which may be levied against or imposed upon any ltem of Equipment as a result of the
failure of the Lessee to perform or observe any of its covenants-or agreements
under ‘this Lease, but the Lessee shall not be required to-pay or discharge any
such claims so long as. it shall, in goed faith and by appropriate legal proceedings
- contest the validity thereof in any reasonable manner which will not affect or en-
danger the title and interest of the Lessor to the Equipment. The Lessee's obliga-
tions under this Section 9, shall survive termination of the Lease. :

SECTION 10. PAYMENT OF TAXES.

10.1.  Payment of Taxes. The Lessee, or the Lessor at the Lessce's
‘expense, shall report, pay and discharge -when due all license and registration
fees, asscssments, sales, use and property taxes, gross receipts taxes arising
out of receipts from use or operation of Equipment; and other taxes, fees and
governmental charges similar or dissimilar to the foregoing (excluding any net
“income tax, provided that ‘the Lessee agrees to pay that portion of any such net .
income tax which is in-direct substitution for, or which relieves the Lessee from
a tax which the Lessee would otherwise be obligated to pay under the terms of this
Section), together with any penalties or interest thereon, imposed by any state,
federal or local government upon any | tem of Equipment and whether or not the same -
shall be assessed against or in the name of the Lessor or the Lessee; provided, ’
however, that the lLessee shall not be required to pay or discharge ‘any such tax

or assessment (i) so long -as it.shall, in good faith and by appropriate legal
proceedings, contest the validity thereof in any reasonable manner which will

not affect or indanger the title and interest of the Lessor- to the Equipment; how-
ever, the Lessee shall reimburse the Lessor for any damages or.expenses resulting
from such failure to pay or discharge,.or (ii) as to assessments against or in the
name of anyone other than the Lessee until 20 days after written notice thereof
shall have been given to the Lessee. ‘ ' K

SECTION 11. " PAYMENT FOR CASUALTY OCCURRENCE.

11.1. Notification by Lessee of Casualty Occurrence. In the event that
any ltem of Equipment shall be or become lost, stolen, destroyed, or, in the opinion
of the Lessee, irreparably damaged or shall be requisitioned or taken over by any
governmental authority under the power of eminent domain or otherwise during the .
term of this Lease (any such occurrence, except for any requisition which by its
terms does not exceed the remaining term of this Lease, being hereinafter called
a Casualty Occurrence), the Lessee shall promptly and fully (after it has knowledge
of such Casualty Gccurrence) ‘inform the Lessor in regard thereto. '
o 11.2. Payment for Casualty Océurrcence. When the aggregate Casualty

‘Value (as defined) of Items of Equipment having suffered a Casualty Occurrence

(exclusive of ltems of Equipment described in such Schedule having suffered a Casualty
Occurrence with respect to which payment shall have been made to the Lessor pursuant
to this Section 11) shall exceed $25,000, the Lessee, on the next succeeding Rent
Payment Datc, shall pay to the Lessor a.sum equal to the Casualty Value of such
~ltem or Items of Equipment.as of the date of such payment; provided, that notwith-
standing thec foregoing the Lessce shall on the last Rent Payment Date of each calendar ,
yYear pay to the Lessor a sum equal to the Casualty Value of any ltem or ltems of
Equipment which have suffered a Casualty Occurrence during such calendar year or any
prior year for which no payment has previously been made to the Lessor pursuant to
this Section 11.2. ' ’ s ' ‘ '
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) 11, 3 Rent Termination. Upon (und‘not until) payment of thé Casualty Value
in respect of any ltem or Items of Equipment, the obligation to.pay rent for such Item
or ltems of Equipment (including the Periodic Rent installment due on the Casualty Value
payment date) shall terminatc, but the Lessee shal} continue to pay rent for all other
Items of Equipment. The Lessee shall pay when due all rent payments as to an |tem or
[tems due prior to the date on which the Casualty Value thereof is payable.

, 11.4. Disposition of Equipment. The Lessee shall, as agent for the Lessor,
dispose of such Item or ltems of Equipment for which settlement has been made pursuant
to Section 11.2 as prompt]y as pOSS|bIe for the best price ‘obtainable. Any such dis-
position shall be on an:"as-is', '"where-is'' basis without representation or warranty
express or implied. As to each separate ftem of Equipment so disposed of the Lessee

may retain all proceeds of .the disposition (including any insurance proceeds and damages
received by the Lessee) up to the Casualty Value thereof and shall remit the excess,

if any, to the Lessor. In disposing of such Item or ltems-of Equipment, the Lessee
shall take such action as the Lessor shall reasonably request to terminate any contigent -
liability which the Lessor might have arising after such " ds<pos:t;on from or connected
with such ltem or Items of Equnpment .

11.5. Casualty Prior to Commencement of PellOdIC Rent. In the event the

Lessee shall have notified the Léssor that. an ltem or ltems of Equipment have suffered

a Casualty Occurrenge. 15 days or more prior to the commencement of Periodic Rent. here-
~under with respect thereto, the Casualty Value for such ltem or ltems shall be an amount
equal to 101% of its cost.- If the Lessee shall have notified the Lessor that an ltem
of ltems of Equipment have suffered a Casualty Occurrence less than 15 days prior to the
. commencement of Periodic Rent hereunder with respect thereto, the date of such Casualty
Occurrence for such ltem or Items shall be deemed to be one day after the due date of the
first lnsta..menL of Pericdic Rent,

11.6; Casualty Value. The Casualty Value of each ltem of Equipment shall be
an ‘amount determined as of the.date the Casualty Value is paid-as provided in Section.
11.2 heréof (and not the date of the Casulaty Occurrence) equal to that ‘percentage of
the original cost to the Lessor of such [tem of Equnpment as set forth in the Schedule
of Casualty Value attached hereto as Schedule 2. :

“11.7. Risk of Loss.: The Lessee'shall bear the risk of and, except as herein-
- -above in this Section 11 provided, shall not be released from its obligations hereunder
in the event of ‘any Casualty Occurrence to any ltem of Equipment after the date hereof.

11.8. Eminent Domain. [n the event that during the term of this lease the use
of any ltem of Equipment is requisitioned or taken by any governmental authority under the

" powerr of eminent domain or otherwise for a period which does not exceed the remaining
term of this Lease, the Lessee's duty to pay rent shall continue for the duration of such
requisitioning or: Laknng - The Lessee shall be entitled to receive and retain for its

~own account all sums payable for any such per:od by such governmental authority as compen-
sation for requisition or taking of possession to an amount equal to the rent paid or
payable hereunder for such period, and the balance, if any, shal] be payable to and
retained by the ‘Lessor as its sole property




CUSECTION 12, ANNUAL REPORTS.

_ 12.1. Duty of Lessee to Furnish. OGn or before March 25 in each year,
commencing with the year 1975, the Lessee will furnish to the Lessor or its assigns
an accurate statement, as of the preceding fiscal year (a) showing the amount, descrip-
tion and numbers of the Iltems of Equipment then leased hereunder, the amount, description
and number of all ltems of Equipment that may have suffered a Casualty Occurrence during
the preceding 12 months {(or since the date of this Lease, in the case of the first such
statement), and such other information regarding the condition or repair of the Equip-
“ment as Lessor may reasonably request, and (b) stating that, in the case of all Equip-
ment repainted during the period covered by such statement, the markings required by
Section Q.Z hereof shall have been preserved or replaced. : -

. 12.2. lLessor's ‘Inspection Rights. The Lessor or its assngns shall have
the right, at its sole cost and ‘expense, by its authorized representatlve to inspect
the Equipment and the Lessee's records with respect thereto, -at such times as shall
be reasonably necessary to confirm to the Lessor or its assigns the existence and
proper maintenance thereof-during the continuance of this Lease.

SECTION 13. RETURH OF EQUIPMENT UPON EXPIRATION OF TERM.

: . Upon the expiration of the term of this Lease with respect to any !tem of
Equipment, the Lessée will, at.its own cost and expense, at the request of the Lessor,
deliver possession of such ltem of Equipment to the Lessor upon such storage tracks
- within 25 miles of Kansas City, Missouri, as the Lessor may designate, or in the ab-
sence of such designation, as the Lessee may select, and provide storage for such

Item of Equipment on such tracks for a period not exceeding 45 days and transport the.
same at any time within such 45 days to any reasonabie place on the lines of a rail-
road within a 25 mile radius of such storage tracks, all as directed by the Lessor.
upon not less than 30 days' written notice to Lessee. All movement and storage of each
-such Item is to be at the risk and expense of the Lessee. During any such storage
period the Lessee will permit the Lessor or any person designated by it, including

the authorized representative or representatives. of any prospective purchaser of any
such ltem, to inspect the same.. The assembling, delivery, storage and transporting
of. the Equipment as hereinbefore provided are of the essence of this Lease, and upon
application to ‘any court of equity having jurisdiction in the premises the Lessor shall.
be entitled to a decree against the Lessee requiring specific performance of the covenants
of the Lessee to so assemble, deliver, store and transport the Equipment..

~ SECTION 1&;» DEFAULT.

141, Events of Default. |If, during the contlnuance of this Lease, one
‘or more of the following events (“Events of Default'!) shall occur:

(a) Default shall be made ‘in the.payment of any part of the rental
provided in Section 2 hereof and such default shall continue forvten days;

(b) - The Lessee shall make or permit any unauthorized assignment or transfer
‘of this Lease, or of possession of the Equipment, or any portion thereof,
and shall fail or refuse to cause such. assignment or transfer to be can-
celled by agreement of all parties having any interest therein and to re-
cover possession of .such Equipment within 30 days after written notice

from the Lessor to the. Lessee demandingsuch cancellation and recovery of
possessnon, :



(¢) Dbefault shall be made 'in the observance of performance of any other

of the covenants, conditions and agreements on the part of the Lessee con-
tained herein and such default shall continue for 30 days after written notice
from the Lessor to ‘the Lessce, SpeCIfYIng the default and dcmandlng the '
same to. be rcmedaed

(d) Thé Lessee shall become insolvent or bankrupt or admit in wrfting
its inability to pay its debts as they mature or sha]l make an assignment
for the beneflt of its creditors; or

(e) Bankruptcy,‘réorganization, arrangement or insolvency proceedings or
other proceedings for relief under any bankruptcy or similar law or laws
for the relief of debtors shall be instituted by or against Lessee; or Lessee

~ . shall permit or there shall occur any involuntary transfer of its interest

hereunder or of all or substantially all of Lessee's property by bankruptcy

or by the appointment of a receiver or trustee or by execution or by any
judicial or administrative decree or process or otherwise; unless in every
such case such proceedings (if instituted against the Lessee) shall be
dismissed or such assignment, transfer, decree or process shall within 60 days
from-the filing or other effective date therein be nullified, stayed or other-
wise rendered ineffective, or unless any such receiver or trustee shall with-
in 60 days from the date of his appointment adopt and assume this Lease
pursuant to due authority of law and of the.court appo:nt|ng him; then in
. any such case the Lessor, at its optlon may :

(1) Proceed by appropriate court action or actions, either at law or in
equity, to enforce performance by the Lessee of the applicable covenants of
this Leace or to reccver damages for the breach thereof; or

(2)- By notice in.writing to the Lessee, terminaté this Lease, whereupon

all right of the Leséee to the use of the Equipment shall abéolutely cease and
 terminate as-though this Lease had never been made, but the Lessee shall remain
liable as hereinafter provided; and thereupon the Lessor may by its agents

.enter upon. the premises of the Lessee or other premises where any of the
Equipment may be located and take possession of all or any such.Equipment and

thenceforth hold, possess and enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Equipment for any purpose whatever,

but the Lessor shall nevertheless, have‘'a right to recover from the Lesseec

any and all amounts which under Lhe terms of this Lease may .be then due or
which may have accrued to the date of such termination (computing the rental
for any -number of days less than a full rental period by a fraction of which
the hnumerator is such accrued number of days and the determinator ‘is the
total number of days in such full rental period) and also to recover forthwith
from the Lessee- (i) as damages for loss of the bargain and not as a penalty, an
amount, with respect to each- Item of Equipment, which represents the excess

of the present worth, at the time of such termination, of all rentals for

such Item which would otherwise have accrued hereunder from the date of such
termination .to the end of the term of this Lease over the then present worth
of the then fair rental value of such ltem for such period computed by dis-
counting from the end of such term to the date of such termination rentals
which the Lessor reasonably estimates to be obtainable for the use of the

ltem during such period, such present worth to be computed in each case on

a basis of 6% per annum discount, compounded semi-annually from the respective
dates upon which rentals would have been payable hercunder had. this Lease

not been terminatcd, and (ii) any damages and expenses. including reasonable ,
attorneys' fees, in addition thercto which the Lessor shall have sustained by
reason of the breach of any covepant or covenants of this Lease, other than
for the payment of rent.
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14.2. Cumulative Remedies. The remedies in this Lease provided in favor

of the Lessor shall not be dcemed exclusive, but shall be cumulative and shall be in
addltuon to all other remedies in .its favor existing at law or in equity. The Lessee:
hercby waives any mandatory requirements of law, now or hereafter in effect, which
might limit or modify any of the remedies hercxn provided, to the extent that such
waiver is permitted by law. The Lessee hereby waives any and all existing or future
claims of any right to assert any off-set against the rent payments due hereunder,

and ‘agrées to make the rent payments regardless of any off-set or claim which may

be asserted by the-Lessee on its behalf in connection with the Lecase of the Equipment.

14.3. Lessor's Failure to Exercise Rights. The failure of the Lessor
to exercise the rights granted it hereunder upon -any occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver of any such right upon the
continuation or recurrence of any such contingencies or similar contingencies.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

~15.1. Lessee's Duty to Return. I!f the Lessor shall terminate this Lease
pursuant to Section 14 hereof, the Lessee shall forthwith deliver possession of the -
Equipment to the Lessor. For the purpose of delivering possession of any ltem of
‘Equipment to the Lessor as above required, the Lessee shall at its ownh cost, expense
and risk (except as hereinafter stated): : :

(a) Forthwith assemble and place such Equipment upon such storage tracks
within 25 miles of Kansas City, Missouri, as the Lessor may designate or, in the
absence of such desngnatlon as the Lessee may select;

{b) Provndc storage at the risk of the Lessee for such. Equipment on- such
tracks for-a period not exceeding 180 days after written notice to the Lessor
specifying the place of storage and the road numbers-of the ltems so stored; and

(c)}. Transport any ltems of Equipment, at any time within such 180 days'
period, to any place on the lines of a railroad within a 25 mile radius of such
storage tracks, all as the Lessor may reasonably direct upon not less than 30
days' written notice.to the Lessee.

, 15.2. . Intention of Parties The assembling, delivery, storage and trans- -
porting of the Equipment as hereinbefore provided are of the essence of this Lease, and
upon application to any court of equity having JuFlSdlCthﬂ in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring specific performance of the
covenants of the Lessee so as to assemble, deliver, store and transport the Equipment.

15.3. Lessor Appoitited Lessee's Agent. Without in any way limiting the

- obligations of the Lessee under the foregoing provisions of this Section 15, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney of Lessee, with full
power and authority, at any time while the Lessee is obligated to deliver possession
-of any Items of Equipment to Lessor, to demand and take possession of such !tem in the
name and on behalf of Lessee from whomsoever shall be at the time in.possession of such
ltem.
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SECTION 16,  ASSIGNMENTS BY-LESSEE:‘ USE AND POSSESSION.

16.1. Lessee's ulthS to the. EquupwrnL So 1ong as 'the Lessee Sho]] not-
be in default under this Lease, the Lessee shall be en~|tlcd to the possession and use of
“the Equipment in accordance with the terms of this Lease, but, without the prior written
consent of the Lessor, -the Lessee shall not assign, transfer or encumber its leasehold
_interest under this Lease in any of the Equipment, subject to the terms of the Indenture
of Mortgage of Lessee and the supplements thereto. The Lessee shall not, without the
prior written consent of the Lessor, part with the possession or control of, or suffer
or allow to pass out of .its possession or control, any of the Equlpment, except to the
extent permntted by the ‘provicions of Section 16.2 hercof.

, "16.2. Use and Possession by Lessee, Interchange, ''Mileace'. So long as' the
Lessee shall not be in default under this Lease, the Lessee shall be entitled to end
shall have the exclusive use and possession of the Equipment. The Lessee agrees that the
Equipment will be used solely upon the lines or railroads in the continental United
States in the usual interchange of traffic. The Lessee shall have the right to sub-
leas=2 any |tem of Equipment; provided, however, that no such assignment, sublease or
permitted use shall relieve the Lessee of any of the obligations, liabilitics or duties
hereunder which shall be and remain those of a principal and not a surety. The Lessee
may receive and retain for its own account such compensation for subletting the Equipment
and/or for the use of the Equipment by others as the Lessee may determine. Without
limiting the foregoung, it is contemplated that the Lessee shall receive insofar as
applicable law and regulations allow, all milage allowance rentals and/or other compensa-
tion (hereinafter referred to as ”Mi]eage“) payable by carriers by reason of the use of
the Equipment and if for any reason the Lessor shall receive any Mileage then (unless
an event of default as defined in Section 14 shall have occurred and be contlnu1nq) the
Lessor shall remit such Mileage to the Lessee promptly after the Lessee shall furnish
to the Lessor an opinion ruling or other evidence satisfactory to the Lessor that the
remittance thereof to the Lessee will not violate any applicable law or regulations.

16.3. - Merger, Consolidation or Acquisition of Lessee. Nothing in this
Section 16 shall be .deemed to restrict the right of the Lessee to assign or transfer its
leasehold interest under this Lease in the Equipment or possession of the Equipment to any
corporation (which shall have duly assumed the obligations hereunder of Lessee) into or
with which the Lessee shall have become merged or consolidated or which shall have ac-
‘quired the property of the Lessee as an entirely or substantially as an entirety.

SECTION 17. OPINION OF LESSEE'S COUNSEL.

cncurrently with the delivery and acceptance of the first Item -of Equipment
hereunder, the Lesseec will deliver to the Lesscr the written opinion of counsel for the
- Lessee adoressed to the Lessor, in scope and substance satisfactory to the Lessor to the
effect that: : ' : '

(a) The Lessee is a corporation legally incorporated and validly existing,
in good standing, under the laws of the State of Missouri; and

(b) The Lessee has the corporate authority to own its property and carry on its
business as now being conducted and is duly qualified to do business as a foreign
..corporatlon in all states in which such. quallfucatlon IS necessary to carry out
the terms of the Lease; .

-]0_



(c) This Lease and the Agreement to Acquire and Lease of even date
herewith, betwcen the Lessor and_the_Lessee»have been:'duly authorized, cxecuted
and delivered by the Lessee and constitute the valid, legal and blndnng agreements
of the Lessee enforceable in accordance wnth their respectlve terms;

(d) No approval consent or withholding of ebjection is required from any
-publlc regulatory.body with respect to the. entering into or performance of the
Agreement to Acquxre and Lease or this Lease;

(e¢) The execution and delivery by Lessee of the Agreement to Acquire' and
‘Lease and this Lease do not violate any provision of any law, any order of any
court or governmental agency, the Articles of lIncorporation or By-laws of the
Lessee, or any indenture, agrecment, or other idstrument to which Lessee is a
party or by which it, or-any of its property is bound, and will not be in con-
flict with, result in the breach of, or constitute (with duec notice and/or lapse.
of time) a default under any such indenture, agreement, or -other instrument, or
result in the creation or imposition of any lien, charge or encumbrance of any
nature whatsoevér upon any of the property or assets of Lessee,. except as contem-
plated and permltted hereby; and .

(f) As to any other matters which Lessor shall reasonab]y request.

SECTION 18, INTEREST OM OVERDUE RENTAL AND AMOQUNTS PAID BY LESSOR,

Anything to the contrary herein contained notwithstanding, .any non-
payment of rentals due hereunder, or amounts expended by the Lessor on behalf
‘of the Lessee, shall result in the obligation on the part of the Lessee to pay also
an amount equal to 10% (or the lawful rate, whichever is less) of the overdue
rentals and amounts expended for- the perlod of time durlng which they are overdue
or expended and not repaid. :

SECTLON.19} NOTPCES.

. Any notice reduifed or permitted to be given by either‘party hercof
to thé other shall be deemed to have been given when deposited in the dnlted States
malls, CelLIfled flrst class postage prepaid, addressed as follows:

If to the Lessor: . "United Missouri Banc Leasnng Corp.
‘ : ~ P.0. Box 246
Kansas City, Missouri 6414]

If to the Llessee: _- - Missouri Public Service Company
' 10700 East 50 Highway :
Kansas City, Missouri 64138

or addressed to either party at such other address as such party shall hereafter
furnxsh to the other party in writing., :

-1-



' .SEGleN 20, EXECUTION [N COUNTERPARTS.

:'ThiS'Lease, and any lease supplemental hereto, may be executed in several
counterparts, each of which so executed shall be deemed to be an original and in each
case such counterpalts shall constitute but one and the same |nstrument

- SECTION 21, LAW GOVERNING.

, This Lease shall be construed in accordance with the laws of MiSSOUrf, pro-
vided, however, that the parties shall be entitled to all rlghts conferred by any
appllcab]e federal statute, rule or regulation.

IN WITNESS WHEREOF the parties hereto have caused this Lease to be executed
by their respective officers thcreunto duly authorized and their corporate seals to be

Ahereto affixed as of the day and year first above written.

- | LESSOR
(CORPORATE "SEAL) o UNITED MISSOURI BANC LEASING CORP.
Attest: L ‘ | - - SR
| ¢ - h -
/“f'“‘ //Z’(//' . By me/&ﬁwaafk&/
/’SeCIetary _ N e Presii7ﬁt <i::7f
| LESSEE
(CORPORATE SEAL) B | ~ HISSOURI PUBLIC SERVICE COMPANY

 Attest; | '
‘- %ﬁvz//&& [C(mer o | Mjw

AﬁmmMSc yetary o ' lce Pre5|dent
Exhibits to Lease " ' j' o " Schedules to'Lease
1 - Certficate of _ 1 = List of Equipmént.
Acceptance : t -2 - Schedule of Casualty Values



MANUFACTURER :
DESCRIPTION OF .
~ EQUIPMENT:
CAR NUMBERS:
PRICE:

_TOTAL PRICE:

OUTSIDE DELIVERY DATE:

DELIVER TO:-

RENT PERIOD:

SCHEDULE 1

Ortner Freight Car Co., ; o

" Cincinnati, Ohio

10 100-ton rapid discharge
;;Oal hopper cars ‘

CMPSX  © to MPSX , both inclusive

S g . per car
s

10 years commenC|ng with the flrst rent
payment date :

4o quarterly installments, in arrears,

in the amount of $ - per car
or.an aggregate of $ for

the 10 cars-

o In the event the price of any ltems covered by this. Schedule is’
- greater or less than the amount shown above, the rentals of such I tem shall
be ratab]y increased or reduced:

LESSEE:

Mlssourl'Pgblic Service Cdmpany



. SCHEDULE OF CASUALTY VALUE Page 1

MISSOUR! PUBLIC SERVICE COMPANY

CASUALTY VALUE: - The following per cent of original cost to Lessor of

an ltem of Equtpment, set forth in Schedule 1 to the Lease, including
‘all taxes and delivery: charges, is to'be paid on each Rent Payment Date
pursuant to Section-11 of the Equ;pment LeaSe as the result of an ltem
becoming the subject of a Casualty Occurrence, dependlng upon when the
Casualty Value is pald

Casualty Value Payable -

) , Payable on Date » Per Item (in lieu of -
Rent Payment . and in lieu of . rental payment for such
" Date : Payment Ho. item due on such date)
7775 2 - 106.518
10/75 3 105.716
1/76 y © 104.803
- hy76 -5 103788
7776 . 6 102.700°
10/76 7 101.535
1/77 8 100.292
L/77 -9 98.968
7/77 10 97.577
10/77 k) _ 96.112
1/78 : . 12 o 9%.573
4/78 - i3 g . 92.954
7/78 . L o - 91.270
i0/78 SR L _ 89.512
RV . 16 g7
4/79 17 | 85.769
- 7/79 . 18 _ B 83.794
10/79 | 19 8176
1/80" . . 20 | 79}626
L7820 - 21 R - 77.h23
7/80 22 f 75160 -
10/60 - ' 23 St 72.825
8 o o2h ' . 70.118
b8y S 25 - - 67.928
7/81 26 S 65.379°
10/81 , 27 - - 62.760
1/82 oo 28 | 160069
4/82 ) C29 ' '  57.295
7/82 : 30 - : - B4 464
10/82 : Co3 o 51.56k
RV S 32 . 48.593
L/83 _ ' 33 : 45.538
7/83 , -3k 42,429

10/83 35 . 39.251



Rent Payment
Date -

1/84
 L/8h
- 7/84 .
10/84

1/85
- 4/85
7/85

SCHEDULE OF CASUALTY VALUE , - Page 2.

Continued

MISSOURT PUBLIC SERVICE COMPANY

Payable on Date
and in lieu of .

Payment No.

36

37

38
39

Lo
by

Expiration date

of the Lease

Casualty Value Payable
Per ttem (in lieu of .
rental payment for such
item due on such date)

36.004
32.672
29.290
25.839

$22.320
18.716-
15,000



‘ Schedule #_ 01 __
| ~ - SCHEDULE A

_March 25 19 75 , between United Missouri

Schecule A to Lease Agreement of

Banc lewsing  Corp., 92?' Grand Avenue, Kansas City, Missouri - (“Lessor”), and

Missour Publlc Service Company , whose addross or ploco of business is

10700 East 50 nghway, Kansas City, Missourl 6&!38

(“Lessee ).

DeséWPhon oquuqnnunt (IO) lOO-Ton'rapId dlscharge coal cars, Car Nos. MPSX 1076

thru 1085. As described on Ortner Frelght Car Company
invoice No. 11448 dated 7/11/75, copy attached hereto
and Incorporated herein.

344, 496..20 569,820.94

" Total Cost of ['qunpmcnt $ Total Leose Rent: $

Ten Years/ho Qtrs.

March 25, 1975

Dcte of Commcncemenf of Term of Lease:

H 850 67

.Term of Lease:

t da ay

of October. J;E? lowed by ThIrty-nlne (39) quarterly payments of $14, 306 93- each;
until rent Is paid. -

/\ddmc no! Terms ond Conditions:

pcycble on th‘. Is

Periodic irmol ments or y%Knem's in the csmount of §

This schedule shall be effective on July 23, 1975 notwlthstandlng the fact
that the first rental Is due on October 1, 1975.

Dated ﬂ;ié?.'if. day of July - . 1975

LESSOR ~* . ‘ \ LESoEE

UNITED 41 ofﬁD"lBAhKZLEASW%% CORP. ;2%2559“R‘;?/7L'c SERVICE CONPANY
/ /\._441/ %-ﬁo s By _ Mé / ke .

_ hﬂn .. ‘T_' dg ‘\qifvvfﬂ;cag\\

By ———NL

Title

© RECEIPT.OF E‘QUIPMF'\!T

. Lessea hereby acknowladges that it has received in scfrtfcc?o'y condlt'on and repair and occep?s :
ond cpproves the equipment w hlch is dCSC-led or nstcd above.

U:SSEE ISSOUj/PUBLIC SERVICE COMPANY

Date: «lifﬁz =L S 190/5 By '! (/P |
o/ a = )
RETURN DF EQUIPMENT - o . Tiede %ﬂ W/;f(\J AR

Lc-ssor herch, aclmowle:{qcr that Lessee has returned csno Lossor hus received the equnp'neni .
which is desciibed or listed above. ' .

UNITED MISSCURI BANC LEASING CORP,
LESSOR - - o :

- By

Daite: - 19

¥L2L21%
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I S . OHTNER FREIGHT CAR COlP&
nm.w o , : . . 2652 Erie Ave. ,OHZQHZ,ZNW.E. OEO 45208
m%. SOLD TO ‘United Missouri Banc Leasing Corporation Invoice Nc. 11448
R c/o Mr. Derald J. Slagle, President invoice paTE  7/11/75
A Post Office Box 226. :
R Kansas City, Missouri 64141 TETMS jet 15 days
. <Y, © oATE sHipPED  1/8/75
, | . : : - . Covi K
SHIPPED TO Agent, St. bOCHm San mhmbnwmoo meHQNK SHIFPED FROM o<w5mwos K
_ mn Louis zkmmocnw P03 .no<vsmnosvmw
! Shipped Freight -Collect
CUSTOMER 69650 11 NM 74 : .
ORDER NO. ‘ : . "DATE 722/ REQUISITION NO. 121 2A
CAR NO. MpSX 1076 thru Hommoc«n
Iz!lH- : DESCRIPTION i mm%:zﬁwwm pER\SE AMGCUNT
100-ton mmwwa Upmnﬁmwmm Coal Cars with ... R " - al
"Plug in" type air system per . N . . i
ZPmmosHP mcvwwn Service Company order- #mmmmo.
BASE CAL .vveeennninsesansncenananses $30,735.67
Final ZmanHmH_MmomHmnWOS...f.ﬂ.u.... 2,517.61
Labor Escalation. $192.05 x 62.8..... -.1,196.34
) . R $34,449.62 nE
1 10 $34,449.62 $344,496.:

mﬁmwmm WIRE TRANSFER MGZUm TO:
‘Manufacturers Hanover Trust noavmzw
New York,  N. Y. A
‘For Credit to the Acct: Ortner Freight car Ooawmbw_
#127-0 31656

ot Attn: EH Qmamm wmamwbmnos, Asst. Secretary

SELLER REPRESENTS THAT S:J.I RESPECT TO THE PRODUCTION OF THE ARTICLES COVERED BY THIS
INVOICE, IT HAS FULLY COMPLIED 5,_ H THZ PROVISIONS OF THE FAIR LABCR STANDARDS ACT OF

uouw AS 37‘.N20m0

e e

W.“' ¥ ~
~ 854:

5 ...
£}




j"“ . . CERTIFICATE OF ACCEPTANCE NO.

: ‘ UNDER
~ "MISSOUR! PUBLIC SERVICE COMPANY EQUIPH[NT LEASE
: dated March 25, 1975 ' :

TO: UNITED MISSOURI BANC LEASING CORP.

I, duly appointed. inspector and authorized represcntative of Missouri
Public Service Company (''Lessee'') for the purpose of the Agreement to Acquire and
Lease and the Equipment Lease, both dated March 25, 1975 between United Hissouri
‘Banc Lcesing Corp., as Lessor, and the Lessce, do hereby certify that | have in-
spected, received, approved and accepted delivery on behaif of Lessee and under
said Agreement, of the followung pieces of Equipment:

TYPE OF EQUIPMENT: - 100 Ton Open Hopper Cars manufactured by
‘ : Ortner Freight Car Company

PLACE ACCEPTED:ORTNER FREIGHT CAR, COVINGTON, KENTUCKY
_DATE ACCEPTED: July 8, ‘1975
NUMBER OF UNITS: Ten (10)

NUHBERED: MPSX_].O76 '1085 inclusive

I do further certify that the foregoing Equipment is in good order and

~condition, .and appears to conform to the specifications applicable thereto and. to

all applicable Interstate Commerce Commission requirements and specifications and
~that each Item has been marked in accordance with Section 4.2 of the Lease.

The exccution of this certificate will in no way relieve or decrease the
responsibility of the Manufacturer of the Equnpmcnt for any warrantnes it has made

with respect to the Equipment.
WWM)JQ-&

ﬂnSpector and thordzed

Represent: ;/of '
Missouri PubllZ_Se vice Company

DATED: July 8 , 1975

EXHIBIT 1 TO LEASE .



G o Acknowledoment for Corporation S

STATE OF, %/M/MLJ » COUNTY OF@LMJ 5SSt

On this Q‘)';( z%’ddy of Nk, Jes . nloe year 19_74, before
?)/M?/}A/ /)%Lw/ 2 Hotary Public I and for said
county, pexfonr_{Zy appeared %ZZ{,/ [(//M@//}Zd/ known to me to be
the///ﬂ{) @/}/Wu{ﬂ #ﬂ@; A (W of the corporation that executed the

(Tlt]c

within instrument, and known to me to be the person who executed the within
Instrument on behalf bf the corporation thercin named, and acknowledged to me that
such corporation cxecuted the within instrument pursuant to its bylaws or a
r.esolution of its Board of Direcfors.

>/)74_,w Y heee @/’,éwd County, T?%.Q@sz&u

(Notary Plblic)

(Notarial Seal') R Y Comnselon Expires: ﬁ%/ﬂ) 07'? /97{

-~

Acknowledement for Corporation - T

-~

STATE OF m@m . - , COUNTY OF__

On this SZ//’ day of y 14 the year 19_, 74” , before -

___& No;ary Public in and for said

~ county, personal Y appeated__%%ﬁ‘__ known to me to be

the_ / g of the corporation that executed the
(Title)

within instrument, and known to me to be the person who executed the within
instrument on behalf of the corporation therein named, and acknowledged to me that
such corporction executed the within instrument pursuant to its bylaws or a

resolution of its Board of Directors,

(hotarv Public)

(fMotarial Seal)__ y e Weienney Taley Commission Cxplres: 4 Commisslon Expires Aug. 17, 1675

-

County,m

(State)




AGREEMENT TO ‘ACQUIRE AMD LEASE
Dated as of March 25, 1975

- BETWEEN

UNITED MISSOUR! BANC LEASING CORP.
As Lesspr

AND

MISSOUR] PUBLIC SERVICE COMPANY
As Lessee :




o

ment; and

AGREEMENT TO ACHUIRE AND LEASE, R

P

RE: MISSOURI PUBLIC SERVICE COMPANY

THIS AGREEMENT entered into as of this 25th day of March, 1975

‘between UNITED MISSOURI BANC LEASING CORP., a Missouri Corporation (the "“Lessor'!)

and MiSSOURE PUBLIC SERVICE COMPANY, a stsourl Corporation (the ''Lessee'').

RECITALS:

A. The Lessee has agreed to purchase From ORTNER FREIGHT CAR CO.
(the "Manufacturer') certain equipment (collectively the “Equipment' and in- -
dividually an '"litem of Equipment'') described in the Equipment Lease (the “Lease "

“which is attached as Exhibit B hereto

B. " The Lessee desires to lease, rather than to purchase, the Equip-

C. ‘United Missouri Banc Leasing Corp. (the ”Lessor”) is willing to

‘purchase the Equipment and lease it to the Lessee on the terms and conditions
of this Agrecment

THE LESSEE, AND THE LESSOR HEREBY AGREE:

Section 1. Assignment. The Lessee assigns to the Lessor all of its
rights against (but none of its duties or obligations to) the Manufacturer in
connection with the Equipment, except such rights and claims as it may have or
hiereafter acquire against the Manufacturer as the result of any defect in or un-
fitness of the Equipment or any breach of warranty by the Hanufacturer in respect
thereto. The Lessée further reserves to itself the right to assert any such rights

~or claims for itself and as agent and attorney-in-fact for the Lessor. The Lessee

anticipates that after execution by the Manufacturer of & Consent and Agreement sub-
stantially in the form attached hereto as Exhibit A, the Manufacturer will be bound
to the Lessor.to sell and-deliver the Equipment at the prices and places and prior
to the Outside Delivery Date, in each such instance as specified in the Lease and

. represents that it has no knowledge of any fact or circumstance which adversely

affects such duty to sell and deliver. The Lessee shall - at all tlmes'be and remain .
solely liable for the performance of all duties and: obllgatlons under all agreements
of any naLure betueen ‘the Lessee and the Manufacturer »

“Section 2. Purchase of Equipment. The Lessor will purchase the Equip-
ment and pay for the same when all ‘{tems of Equipment have been delivered and upon
recelpt of an-executed Certificate of Acceptdnce therefor. in the form provided for
in the Lease; and concurrently with delivery and acceptance thereof as prOV|ded

. herein, will lease the Equ1pment to the Lessee and the Lessee will hlre the same

from the Lessor, on the terms and conditions of the Lease. The Lessor shall have
no obligations hereunder to the Lessee in respect of ltems of Equipment delivered
and accepted after the applicable Outside Delivery Date. . The Lessee shall be and

- remain liable to the Manufacturer under all Purchase Agreements or orders with re-

spect to any ltem of Equipment delivered after the Outside Delivery Date.



A

~Section 3. " Acceptance of Equipment. The Lessee shall immediately -
inspect each Item of Equnpment upon delivery thereof and will accept- those [tems
of Equipment which conform to the obligations of the Manufacturer thereof. The
Lesse¢ agrees not to unreasonably withhold such acceptance. Such acceptance

‘shall be. for the account of the Lessor and thereupon title to each ltem of Equip-

ment so accepted shall vest in the Lessor, and the Lessor shall own each -such
ltem of Equipment, subject, howcver, to a lease of each such ltem of Equnpment
to Lessee on the terms and conditions of the Lease. :

Sectlon 4. Indemnity.- The Lessee hereby agrees to indemnify and
hold the Lessor and its successors, assigns, directors, officers and agents,

harmless from and against any and all losses, claims, liabilities and expenses
which arise out of or relate to the manufacture, purchase, acceptance, rejection,

oWhership and delivery of the Equipment (including claims for patent, trademark,

. or copyright infringement).

Section 5. Consent and Agreement. It is a condition precedent to
the obligation of the parties hereto that the Manufacturer shall, prior to the
delivery by sich Manufacturer of the first ltem.of Equipment to the Lessece,
execute a Consent and Agreement in substantially the form attached hereto as
Exhibit A. :

IN WITNESS WHEREOF, the parties hereto have executed this Agreement
to Acquire and Lease. R

UNITED MISSOUR BANC LEASING CORP.

| ;.?/1(»%/ Qf@ /

V44ﬁ> Pres:dent 74

I ~ By.

MISSOURI PUBLIC SERVICE COHPANY

%@ Ao

esident.

EXHIBITS TO ACQUISITION AGREEMENT

Exhibit A - Consent and Agreement
Exhibit B - Equipment Lease



Ll © CONSENT AND AGREEMENT

-

The undersigned, ORTNER FREIGHT CAR CO. (the '"Manufacturer'), acknowledges
receipt of an executed counterpart of an Agreecment to Acquire and Lease dated as
~ March 25, 1975 , between UNITED MISSOURI BANC LEASING CORP. (the "Lessor')
and HISSOURI PUBLIC SERVICE COMPANY (the "Lessee“) and as an inducement to the parties
thereto to make the same thereunder: _ :

- 1. Consents to the assignment by the Lessee to the Lessor of all of its-
rights against the Manufacturer in connection with the Items of Equipment descrifid
below, subject to the exceptions’ and reservatlons provided for in Section 1 of the
Agreement to Acqunre and Lease 4 .

2. Agrees’ that none of the duties or obllgatlons of the Lessee under any
agrcements of any nature between the Manufacturer and the Lessee have been assigned
‘to or in any manner assumed by the Lessor._

3. Agrees prior to each dellvery'to cause each Item of Equipment to b=
marked: B - - :

“Owned by and Leased from United Missouri Banc
Leasing Corp., and subject to a Lease Agreenent
‘recorded with the [.C. C "

L. Indemnifies and saves the Lessor and the Lessee harmless from any
liability, loss, damage, claim and expense which arise out of any claims for patent
infringement relative to the Equipment, except in cases of designs specified by the
Lessce and not developed or purported to be developed by the Manufacturer or any
company controlled by the Manufacturer, and articles and materials specified by the
Lessee and not manufactured by the Manufacturer or by any company control]ed by the

Manufacturer.

5. In accordance with Section 3 of such Agreement to Acquire and lease
~ agrees that upon payment for any ltem of Equipment title thereto shall vest in the
Lessor and upon request of the Lessor or the Lessee the Manufacturer will execute

‘and deliver .a Bill of Sale containing full warranties of title in favor of the
Lessor with respect to such Item and furnish such other evidence of title vesting
in the Lessor as may be reasonably required by the Lessee or the Lessor. The orlglnal.
of such documents and other materlals shall be furnished to the Lessor with copies

to the Lessee.

ORTNER FREIGHT CAR. CO.

ted: 25,1975 | S £
e 7. 3 ) o

Its Assistant vikéd President

EXHIBIT A



